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IN TEE I'NITED STATES

FOR TEE DISTRICT
BA}TKRI'PTCT COI'RT ,..." ",.,,.

OF COLORJADO

In re:

CSI EMTERPRISES, INC.,
ENERGY FT'ELS, LTD.,
OREN LEE BE}fffON,
ENERGY FI]ELS EXPLORATTON CO. ,

CHAPTER 11

Case No. 95-tL642 CEM
Case No. 95-11645 CEM
Case No. 95-11648 CEM
Case No. 95']-]-649 CEM
Case No. 95-11651 CEM
Case No. 95-19882 CEM

( Jointly Administ,ered
under Case No. 95-1L642
CEM)

NUEXCO TRADTNG CORPORATTON, 7
ENERGY FLELS MTNTNG ,for}flr y:EliIrURE,

Debtors.

NOTICE PI'RSI'AIffT TO RI'LE 202 OF IIOTION FOR AI'IIEORIZATION TO SEtI,
ASSETS PIIRSUANT To 11 u.S.c. 5363(b) and (f)

TO OLB RESTRU TURING COMPANY, tLC

TO ALL PARTIES IN I}flIEREST:

NOTICE IS HEREBY GI\IEN t,hat the Debtors herein have filed a
Motion For Aut,horization t,o SelI Assets Pursuant to 1-1 U.S.C.
5353 (b) and (f) to OLB Restructuring Company, LLC
("Application" ) . A copy of t,he Application, with a copy of the
ess-et, Purchase Agreement and Schedules, is attached hereto as
Exhibit 1.

The Application seeks approval of a sale of a subst'ant'iaI
portion of-Lhe Debtors assets for a purchase price of
$ffO,0OO,OOO. The purchaser, OLB RestrucEuring Company, LLq
("OLBRC"), is associated wich Oren L. Benton, the individual
debtor in t,hese jointly administered estates. The sale to OLBRC

is condi-tioned on closing the sale prior to confirmation of the
Modified First Amended Plan Of Reorganization For The JoinEIy
Administered Debtors (t'he "Plan") . The Plan was filed by the
Official ,Joint CrediEors' Conrnit,t,ee, as proponent, and Oren L.
Benton, as co-proponent, oll February 21, L997. The Debtorsr
believe t,hat, the iale ant,icipaEed by t,he Application could be
consummated without, modification to the PIan.

you should have previously received a copy of the Modified
First, Amended Disclosure StacemLnt (che "Disclosure Statement'') -

The offer which now is the subject of this ApplicaEion is
discussed in Sect,ion III, B on page 27'28 of the Disclosure
Stat,ement.



The Court in a Scheduling Order dated February 24, L997, set
a confirmation heari-ng for April 8, L997 if there are no
objections requiring in evidentiary hearing t9 th9 confirmation
of the plan. The Court has now set this Apptication for hearing
on April 8, Lgg7, dt the sane tine as the confirnation hearing.

Pursuant to Rule 2o2 of the Local Rules of Bankruptcy
Procedure, if you desire to oppose the Application, you must file
a written objeltion and request a hearing with the Court on or
before April 7, Lgg?, and ierve a copy thereof on the undersigned
counsel. Objections and requests for hearing shall clearly
specify the grounds uPon which they.are based, including the
citation of supporting legal authority, if any- General
objections or lequesti for hearings witl not be considered by the
Court.

The court has set a hearing on the Application, and any
objections to it, for a hearing on April 8, L997, 8t 9!3O !.r. in
Courtroon C, 721 Nineteenth Street' Denver, Colorado 80202, which
as stated above coincides with the confirmation hearing on the
Plan.

In the absence of a tinety and substantiated objection and
request for trearing by an interested party, the Court may approve
or grrant the Appli-ation without any further notice to creditors
or other interested Parties.

r0

Dated this $i!"aay of March, LssT -

LINDQUIST, VENNTTM & CHRISTENSEN P.L.L.P.

600 Seventeenth Street
Suite 2L25 South
Denver, Colorado 80202-5401
Telephone: (303) 573-5900

Attorneys for Oren Lee Benton



IN TEE I'NITED STATES
FOR TEE DISTRICT

In re:

CSI ENTERPRISES, INC.,
ENERGY FUELS, LTD.,
OREN LEE BEIiTTON,
ENERGY FUELS EXPI,ORATION CO. ,
NT]EXCO TRADING CORPORATTON,
ENERGY FUELS MINING JOINT VEMIURE,

Debt,ors. (Jointly Administered
under Case No. 95-1]-642
CEM)

BAIIKRI'PTCY EOI'RT
OF COLORJADO

CIAPTER 11

Case
Case
Case
Case
Case
Case

No. 95-]-1642 CEM
No. 95-1L645 CEM
No. 95-1L648 CEM
No. 95-tL649 CEM
No. 95-11651 CEM
No. 96-t9882 CEM

UOTION FOR ATIIEORIZATION
5363 (b) aad (f ) ro

TO SEtL ASSETS PI'RSUAITT TO

OI..B RESTRI'ETT'RING COIIPAI{TT,

11 U.S.C.
Ltc

The Debtors, through their respective undersigmed counsel,
request that the Court enter an order aut,trorizj-ng tLre Debtrors to
se11 cert,ain asset,s of these jointly-administ.ered bankrupt,cy
estat,es pursuant Eo 11 U.S.C. 5363(b) and (f) as more specifically
set forth herein. In support of their Motion, the DebEors state as
follows:

BAEKGROUITD

1. On Febnrary 23, t995, CSf Enterprises, In9- ("CSf"),
Energ'y Fue1s, Ltd. (UEFL'), Oren Lee Benton ("Benton"), Energ1;
Fuels- Erqlloration Company ('EFEX") , and NUEXCO Trading
CorporaEion ('NUEXCO") filed their voluntary petitions under
Chapter 11 of the Banknrptcy Code. On Augtust L2, L996, Energry
Fuels Mining Joint Venture ("EFM.I/"), filed its voluntary
pet,ition under Chapter 11 of the Banknrptcy Code. All of the
bebtors conEinue to operate as Debtors-in-Possession.

2. On January 2!, t997, the Debtors received from OLB
Rest,ructuring CorporaCion, LLC ('OLBRC') a term sheet detailing
an offer eo purchlse a substantial portion of the remaining
assets of tha joincly-administered estat,es for a purchase pric_e
of $11O,OOO,OOO (Ehe "OLBRC Term SheeE") . The DebEors fotmarded
a copy of the OLBRC Term SheeE to t,he Official CrediEors'
Cormnilt,ee of CSI Enterprises, Inc. and jointly-administ,ered
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Debtors (Ehe 'Creditors' Corunitt,een) upon its receipt by the
Debt,ors.

3. On Febrrrary 2L, L997, the Creditors Conunitt'ee, as
proponenE, and Oren L. Benton (nBentonn), as co-proponent, filed
Lfreir Modified First, Amended Disclosure St,atement for Modified
First Pl-an of Reorganizat,ion for jointly-administ'ered Debtors
(the "Disclosure St,atement") concluding the disclosure statement'
approval process which contrnenced with the initial filing of-a
diSctosure st,at,ement, on September 23, t996. The Modified First
Amended Plan of ReorganizaLion for the jointly-administered
Debtors, dated Febnr-ry 21, L997 (the nPlann), ant'icipates the
t,ransfer of all the assets of the Debuorsr estaEes to a
liquidating trustee upon confirmation of the P1an. The Plan
fuit,her contemplates Lhe sale of all assets on an individual
basis over ehe course of the following year.

4. On Febnrary 24, L997, t'he Court entered an order
establishing certain procedural dates, including setting.a
confirmatioi hearing on April 8, L997 if there are no objections
requiring an evideniiary hearing to confirmation of Ehe P1an. In
th6 evenE ttraE objections to the confirmation of the PIan are
timely filed which cannot be resolved by t,he Court, on April 8

withoirt the presentation of evidence, a further confirmation
hearing is t,entat,ively scheduled for May 1, 1997 -

5. The Disclosure stat,ement filed by the creditors'
conmit.tee and the Debtors st,at,ed Ehat the Debtors had received
t,he OLBRC Term Sheet, and that the offer had been provided to the
Creditors' Conrnittee. The Credit,ors' Conunitteers staEed position
in the Disclosure St,atement was that upon funding of the offer,
the Credicors' Conunit,tee would further consider the proposal.

6. Afger receipt of the oLBRc Term'sheeE, oLBRc advised
the DebE,ors and the creditors's conunittee Ehat the invesLment,
banking firm of Durham Capital Co4>orat,ion ('Durham Capit'a1") was
providlng at least 85? of the necessaa'y funding for the OLBRC

iurcfrasel SubsequenEly, the Debtors and t,he Credit.ors' Conunittee
inet wiUn Durham-Capit,l1 to discuss t,he financing of the Pr_oPosed
offer. On febnrary 2+, t997 Durham Capital advised the Debuors
and Credit,ors' Cormn:ittee by let,ter E,hat it had assembled the
preliminary financing proposals for $104 million of the $110
inittion pr-oposed pur-hase price. Durham Capital also advised Ehe
Debt,ors' esLates Lhat, OLBRC had tentative arrangements for t'he
balance of $6 million which it found reasonable.

7. On March 10, L997 the Debtors received an Asset
purchase Agreement, from OLBRC (the "OI,BRC Purchase Agreement,')
copy of whlch is attached as Exhibit A. Further negotiation
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the OLBRC Purchase AgreemenE were conduct,ed between counsel for
t,he Debt,ors' Estates and OLBRC and the OL,BRC Purchase Agreement
was executed by the parties on March 15, 1997.

8. The Debtors have concluded t'hat the necessary
financing for the OLBRC Purchase Agreement, is substant,ially in
place and, that, the OLBRC Purchase AgreemenE is a significant, and
vi-aUfe offer for the assets proposed Eo be purchased and must be
presented Eo the Court, for consideration. Further, the Debtors
Lelieve that, t,he OLBRC Purchase Agreement can be consumrnated
without the need t,o amend or modify Ehe Plan now pending before
the court,. Debtors, under writ,t,en instructions, have consult'ed
with Donald PeEerson, Chief Operating Officer appoint'ed by Court
order dated March 29, 1995, with the consent of the Credit'ors'
Conrnittee. Under a writ,ten agreement wit,h Oren L. Benton,
cormnunications regarding t'tre oteer have been reviewed with Don
PeE,erson withouE conrnunication with Oren L. BenLon. IE is Mr-
peEerson's conclusion and direct,ion Eo counsel that the offer is
a viable opportunity for the estates.

g . The Debt,ors have requested to meet, with Ehe Credit,ors'
Connrittee or iEs counsel t,o discuss the OLBRC Purchase Agreement -

The Credit,ors' Conrnit,tee and it,s counsel have declined t,o meet or
conrnent on t,he OLBRC Purchase Agreement, and have advised counsel
for the DebEors t,haE the Creditors' Conunit,tee will not consider
offers to purchase assets from these estates until aft'er
confirmation.

10. oLBRC has advised the Debtors t,hat, for its valid
business reasons, generally discussed below, it's offer is subject
to closing prior to confirmat,ion and t,he Eransfer of the asseEs
t,o the liquidating t:rustee under the Plan-

TERMS OF THE OLBRE PI]RCHA,SE AGREEMENT

11. The essent,ial terms of the OLBRC Purchase Agreement
are as follows:

a) Purchased Assets. The OLBRC Purchase Agreement'
proPoses _to Purchase_propert'y-oyn9d by the Debtors
as specrfically set fort,h in Schedule A of t'he
OLBRe Purchase Agreement and t'o exclude t'hose
asseEs of the Debcors set, forth on Exhibit B. The
principal asset,s t,o be purchased by OLBRC are as
follows:

(i) A11 ownership int'erests in RamEron
Intsernat,ional CorPoration ;
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b)

c)

d)

(ii) AlL ownership interests in Rio Narcea
Gold Mines, Ltd., including the est,atsesr
interest,s in the shareholder agreements
between SarE Securities Limited and
Hullas del CoEo, S.A.;

(iii) All ownership interests in the Colorado
Rockies,' arld

(iv) A11 other tangible and intangible assets
of Ehe Debt,ors including all right's of
the Debtors to iniEiate avoidance
actions under Sect,ions 544-550 of the
Banknrptcy Code; and other direct' and
indirecE, ownership interesEs in the
entities set forth on Exhibit, B,
including Carpenters Pacific Resources,
Ltd., Packaging Research Corporat'ion,
and Phoenix Network, Inc.

Excluded Assets. The excluded assets left in the
Estates generally consist, of all asset,s previously
sold in ihese estates, Professional Bank, uranium
and uranium contracts and cash.

Purchase Price. The purchase price for the asset,s
is $110,000,000. The OLBRC Purchase Agreementr
does not require allocation of t,he purchase price
among the purchased assets.

Closing. The OI,BRC Purchase Ag'reement requires,
subject, to rmrtual agreement on exEension, the
Debtors E,o have obeained on or before May 15,
L997, Er order of the BankmpEcy Court approving
the sale in accordance with Ehe terms of OLBRC
Purchase Agreement,. Ttre closing sha1l occur as
soon as reasonably pract,ical after the entry of an
order of the BanknrpE,cy Court, approving the OLBRC
Purchase Agireement,, and in no evenE later than
June 30, L997.

Permitted Encumbrances. The purchased assets
shall be E,ransferred free and clear of all lj-ens,
charges, royalEy interests, encumbrances, securiEy
interests and claims of any naEure or kind and
free and clear of any and all acquisition right's
of third parties except for the following
permitt,ed encumbrances which are set forEh on
Exhibit, C to the OLBRC Purchase Agreement:

e)
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(i) A11 encumbrances of any t]tlPe whatsoever
currently existing and related t'o t'he
Colorado Rockies Baseball Club, Limit,ed and
relat,ed to enEities, the Nat,ional Leagrue of
Professional Baseball Clubs, and the major
league agreement between the American League
of Baseball and the NaEional League of
Professional Baseball C1ubs.

(ii) The Sart Voting Agreement and the HCC

Shareholder Agreement related t,o Rio Narcea
Gold Mines, Ltd.

(iii) The escrow agreement with the Toronto Stock
Exchange involving Rio Narcea GoId Mines,
Lrd.

(iv) Any rights of any party pursuanE Eo a
seEtlement agreement, between the parcies
thereto as filed wit,h t,he disclosure
statement, as amended, to participaEion in
any proceeds of sale of an asseE within the
purchased asset,s.

BUSTNESS REASONS FOR THE PROPOSED TRANS.A.ETION

t2. The Plan now pending before the court proposes the
transfer of all the Deblorsr assets to a liquidating tnrstee in
anticipation of the subsequent sale of the assets and
disEribution of the sale proceeds to t,he creditors of t'hese
Debtors' estates. Selling Ehe assets pursuant to Ehe OLBRC
purchase Agreement would provide a means for the more efficient
and economical liquidation of these subsE,antial asset,s to the
benefit of t,he credieors of the estates. It is estrimated that
t,he sale under the Eerms of t,he oLBRc Purchase AgreemenE would
eliminat,e approximately $20-25 million in costs and fees
associatea ilitn operation and the sale of Ehe same asseEs by Etje
liquidating tnrst-ee under the P1an, as set forth in Exhibit 8 in
the pisclosure Statement,. Further, the sale of the assets
pursuant to the OLBRC Purchase Agreement, would not' require- an
lmendment or modification of the Plan now pending before Ehe
Court. Consununation of a sale of the aSSeCs pursuant' Eo the
OLBRC Purchase Agreement will only accelerate the t'iming of
liquidation of the asset,s by ercpediting Ehe saleg process by an
esfimated six to eight,een months. The availabiliEy of cash
inunediately will save t,he Debtors' Estates substantial interest'
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elq)ense in addition to the esEimaE,ed savings in cosEs and
erq)enses.

13. Based on the Past evaluations of t,he subject assets by
Houlihan Lokey Howard & Zukin and T'lre Blackstone Group L. P. , and
Ehe liquidat,ion analysis prepared by Price Waterhouse L-L-P- for
Ehe Di;closure Statement, and on current market' prices for t'he
publicly traded companies - Ramtron and Rio Narcea, t'he OLBRC
purchas- AgreemenE purchase price of $110,000,000 represent's a
fair markeE value for Debt,ors' ownership interests in the asseEs
to be purchased.

t4. The purchaser, OLBRC, has advised the Debt,ors t,hat iE,
tras strong business reasons for requiring a closirlg of ttre sale
prior to confirmat,ion. In general, the Debt,ors undersEand 1) the-itesire to have clean tit,le transfer by order of the Banknrptcy
Court pursuant Lo Sectrion 363 (b) and (f ) , 2) t'hat tax attributes
inhereirt in many of the assets will be affecEed, in some cases
ext,remely adversely, upon Eransfer of the asseEs to the
liquidating tmstee bul can be prese:rred, in whole or in part,
through th6 purchase of such assets by OLBRC or persons acting
with O1,SAC, without any sigrnificant detrimental effect to Ehe
Est,ates, 3) important and valuable rights under voting agreements
associaied witL Ehe Rio Narcea shares will not' be presel:ved if
ehe shares in Rio Narcea are transferred Eo Ehe liquidating
t,ruseee which would dissipaEe BenEon's voting control of Rio
Narcea, and 4) the transfer of Bentonrs inEerests in Rio Narcea
and the Colorado Rockies t,o an entiey conLrolled by Oren L-
Bent,on will not cause the int,erest,s to be subjecE Eo exist,ing
riffrt" of f irst refusal by third part'ies. Such rights of f irsu
reiusal could significant,ly affect the sale of these interests by
t,he liquidat,ing tnrsEee.

15. The Debtors believe that a sale pursuants to the OLBRC

Purchase Agreement will cause Ehe Debt'ors' estat,es tso realize
great,er value in a shorEer period of time for the assets sold
iftife incurring subsEantially less professional fees and other
liquidaEion costs.

t6. A sale pursuant tro the OLBRC Purchase Agreement will
benefiE the est,at,es and their crediEors by permit,t'ing t'he estates
to be adminisEered and closed in a rmrch short,er time than could
be achieved by the liquidating t:rrsEee selling_the assets
individually itter confirmation. Aft,er t,he sale to OLBRC, the
estaees' remaining asset,s would be comprised primarily_of
proceeds from t,he sale of Energy_Fue1s and Professional Bank. The
ii+ria.Eion of these assets could be acco-msr1ished -by the end of
$67. The DebEors believe thaE, the uranium exceeding $125
million is readily markeEable through existing marketing channels
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not, requiring addit,ional marketing costs of the liquidating
trustee. The Debt,ors further believe that, distribution of
uranium-in-kind to the major uranium creditors at essent'ialty
market value should eliminate the need for substant,ial marketing
costs or subsEantial value discount,s.

t7 . A sale to OL,BRC will cause the liquidating Enrst under
t,he Plan Eo be essentially ligtrid holding the residual cash
resulting from prior sales of assets of over $50 million, $110
million casn fr6m the sale t,o OLBRC, over $125 million of easily
marketable uranium inventory and contracts, ;23 million of cash
anticipated on closing of the sale of the asset,s of Energy_Tue1l,
$15-20 million from the Professional Bank sEock present,ly listed
ior sale with a professional firm specializing in the sale of
banks and ot,her substantial asset values of as much as $50
mi-llion distribut,able to creditors-in-kind under the Settlement'
Agreements. A sale t,o OLBRC of the large number of entities as
dlsclosed in Exhibit A, albeit, of minimal value, will avoid the
necessity of the Debtors incurring substanEial expenses in
closing -out the Debtor Est,ates. Therefore, a sale under t,he
terms set forEh in the OLBRC Purchase Agreement is in Ehe best
inLerest,s of the Est,ates, their crediEors, and parties in
interest.

WHEREFORE, the Debtors respectfully request Ehat t'he Court
enter an order approving a sale t,o OLBRC and auttrorizing ttre
Debtors' to consunrnate ihe sale pursuant, t,o t,he terms and
conditions set forth in the OLBRC Purchase AgreemenE.

Dated this l{fA"v of March teez -

Respectfully Submitted,

LI}UDQUIST, VENNT'M & CHRISTENSEN P.IJ.L.P.

Haro1d G. Morris
Harrie F. Lewis

600 17th StreeE, Suit'e 21-25'S
Denver, CO 80202
(303) s73-s900

A.t,torneys f or Oren L. Bent'on

7

By
stensen

C : \docs\ Iewish\ 4 4 54 5701 . ben\ legaL\ 3 5 3 MOTI oN



RI'BNER & KUTNER, P.C.
Paul D. Rubner, Esq.
303 East, 17th Avenue, Suit,e 500
Denver, Colorado 80203
(303) 832-2400

Att,orneys for NUEXCO Trading Corporation

Joel Laufer, Esq.
8101 E. PrenE,ice Ave., Suite 808
Engilewood, Colorado 80L11
(303) 779-4888

Attorney for CSI Enterprises, Inc. and
Energy Fuels Mining Joint Venture

HOLDEN & JESSOP, P.C.
ilames B. Holden, Esq.
Douglas W. Jessop, Esg.
303 East 17th Avenue, Suite 930
Denver, Colorado 80203
(303) 860-7700

At,torneys for Energy Fue1s, Ltd. and
Energry Fuels E:qlloration Company
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ASSET PT'RCEASE AGREEMETiIT

BEE[iEEN

csr EI{TERPRTSES, rNC ., DEBTOR-rN-POSSESSTON

ENERGY E"UELS, LrD. , DEBTOR-rN-POSSESSTON

oREN L . BENTON, DEBTOR-rN-POSSESSTON

ENERGY ET'EIS EKPLORATION COMPAIiIY '
DEBTOR-TN-POSSESSION

NIIE:KCO TRADING CORPORATION, DEBTOR-IN-POSSESSION

EIIERGY E UELS MINING JOINT \ZEIflTUIIE,
DEBTOR-IN-POSSESSION

as Vendors

and

oLB RESTRUCTURTNG COMPelry, LLC

as Purehaser



ASSET PI1RCHASE AGREEMEIVT

THIS AGREEMEMT is made as of t,he day of March
L997 ,

BETWEEN:

CSI ENrERPRISES, INC., Debtor-in-Possession, a corporation
incorporated under the laws of the Stsat,e of Colorado, with
offic6s at 1515 Arapahoe Street, Suite 900, Denver, Colorado
80202 (hereinaft,er caIled ttCSIrt or a 'rVendorrr) '

ENERGY FttELS, LTD., Debtor-in-Possession, a limit'ed
partnership organized under the laws of the Strate of Colorado,
i^ritfr offices -aC 1515 Arapahoe Street, Suite 900, Denver,
Colorado 80202 (hereinaftei called nEFL" or a I'Vendorrr) '

oREN L. gfortoN, Debtor-in-Possession, an individual residing
at 1450 wynkoop SEreeE, #6]g., Denver' colorado 80202
(hereinafter called |tBent,onrr or a rrVendorrr) '

ENERey FttELS EXPLORATION COMPAITy, Debtor-in-Possession, a
corporation incorporated under the laws of trhe Stat'e of
Co1-orado, with ofiices at 1515 Arapahoe St'reet, Suite 900,
Denver, Colorado 80202 (hereinaf Eer ca1led rrEFEXrr or a
rrVendorrr ) .

NUEXCO TR-ADING CORPORATION, Debtor-in-Possession, a
corporat,ion incorporated under the laws of. the State of
Col6rad.o, with ofiices at 1515 Arapahoe Stre-eE, Suite 900,
Denver, Colorado 80202 (hereinafter called r}|]fQr or a
ttVendorrr ) .

ENERGY F'ttELs MINING .fOIMr \IEMTURE, Debtor-in-Possession, a
joint venEure among First, Concord Mining Corlorat'ion, EF

Uranium Group, fnc., and JRA Enterl>rises, LCd., effective.as
of ,January 1; 1991, with offices at' 1515 Arapahoe Street,
Suite 9OO, Denver, Colorado 8O2O2 (hereinaft,er called ilEFMJ-\/TT

or a 'rVendorn and t,ogether with CSI, EFL, Benton, EFEX and
MfC, collect,ively Ehe ttVendors'r) .

AND:

oLB REsTRuqTURINc COMpAtitY, LLC, a limited liability company
under t,he laws of the Stat,e of CoLorado with offices at 1701
Wynkoop SEreet,, Suit,e 250, Denver, Colorado 80202 (hereinaft,er
called the rrPurchaserrr) -



WIIEREAS:

A. The Vendors own, Iease or have an interesE in, either directly
or indirect,ly, certain asset,s more ful1y described in Schedule uAu,

att,ached hereto.

B. Each Vendor filed a petition for relief under Chapte-r.11 of
the UniLed StaEes Banknrptcy Code on February 23, L995, and in the
case of EFlLfV, or augUst fZ, L996, in t,he Unit'ed States Banknrptcy
Court for the District of iolorado, and each currently remains in
possession of its assets as a Debt,or-in-Possession; and'

c. The vend.ors wish to sell, and the Purchaser or its nominee or
nominees wish to purchase, such assets from the Vendors on Ehe
t,erms and conditions seE out below.

NOW THEREFORE, in consideration of the premises and the
covenants and agreements of the respective parEies as hereinaft'er
set forth, the parties covenant and agree as follows:

SEETION 1 - NEFINITTONS AT\ID II{TERPRETATION

1.1 Defiaitioas. In Ehis Agrreement, including the recit,als hereof
and the schedules at,tached heret,o, the following words and
e:q>ressions have the following meanings:

(a) 'Aff,iliater has the meaning seE out in Section 101(2) of
the BanknrPtcy Code;

(b) 'Agreene',li means t,his d,ocument, including trhe recitrals
hereto and all schedules referred to herein and atEached
hereto, all as may be amended from t,ime to time ])y a
signed agreement iir writing between the Vendors and Ehe
Purchaser,'

(c) rtsauhnrplcy Code' means Title 11 of the United States
code, 11 U.s.c. s101, €! E99-, as ic may be amended from
Eime t,o t,ime during t,he Joint,ly Administered Banknrptcy
Cases;

(d) 'Banlcnrptcy Courtr means the Unit'ed StaEes BankrupEcy
Court for the Dist,rict, of Colorado and any oEher court' of
competent, jurisdiction;

(e) iBooks and, Recordsi means all books, records, fi1es,
documents and other written informat,ion relat'ing Eo the
Purclrased Assets which are situated at' any of Ehe offices
of the Vendors.

(f) iBusiaess Day' means any day oEher than a Saturday,



Sunday or any statuE,ory holiday in the St,ate of Colorado;

(g) ;Claim" means any:

(i) right to pa]rment,, whet,her or not such right is
reduced to judgment, liquidat,ed, unliquidaced,
f ixed, conting:ent, matured, unmatured, disput,ed,
undisputed, legaI, equitable, secured or unsecured;
or

(ii) right Eo an equitable remedy for breach of
performance if such breach gi.ves rise Eo a right to
palzment, whether or not, such right, t,o an equitable
remedy is reduced t,o judgment, fixed, continglent,
matured, unmatured, disputed, undisputed, secured
or unsecured;

(h) rClosingr means the completion of the sale of the
Purchased Assets to the Purchaser or its nominee or
nominees pursuant, to paragraph 8.2;

(i) rClosing Dater means the date specified in paragraph 8.1
as the daEe for completion of the Clositg;

(j) iCoatractsr means all those licenses, leases, franchises,
contracts, altreements, engagements or conrnitments,
whether written or oral, relating to the Rrrchased, Assets
t,o which any of the Vendors is a party.

(k) iEncrrnbrasces r means and includes , whether or not
registered or recorded, any and all:
(i) mortgages, assigrnments of rent, liens, licenses,

leases, chargles, securiEy interesEs, hl4lotheeations
and pledges, whether fixed or floatring, against,
property (wheEher real, personal, mixed, t,angible
or intangible), or conditional sales conEractss or
title retention agreements or equipment, E,ti.rsts or
financing leases relating thereto, or any
subordinat,ion to any rightr or claim of ot,hers in
respect thereof;

(ii) any option or other right, t,o acquire, ot acquire
any int,erest in, any propert|,'

(iii) other liens, charges or encumbrances of what'soever
nature and kind against property (whether reaI,
personal, mixed, t,angible or intangible) ; and

(iv) any other'interest" as such term is used in Section
363(f ) of the Banknrptcy Code.



(1) iE:ccluded Assetsr means those items described in Schedule
ttBrt attached hereE,o.

(m) rlafor:uatioa Dlaterialsi means all Ehe drawings, plans,
reports, records, agreement,s and other documents and
malerials relat,ing to the Purchased Asset,s owned by the
Vendors or ot,henrlse siEuated at. any of t,he offices of
t,he Vendors at the date hereof, t'ogeEher wit'h such
additional similar documenEs and materials as may be
added thereto bef ore t,he Closing Date;

(n) ilnteraal Reveuue Sqnrice" means t,he United States
Department of the Treasury, Internal Revenue Senrice;

(o) iilointly Adniaistered Banknrptclz Casesi means the jointly
administered banknrpt,cy proceedings of CSI, EFL, BenEon,
EFEX, lilTc, and EFM,I/;

(p) rOtber Assetsi means all of the Vendors' right, E,itle and
inEerest in and Eo all oEher asset,s, not othen'rise
specifically mentioned or defined in this AgreemenE but
excluding Ehe Excluded Assetst

(q) iPqmitted Eucuubraacesr means the tenns and provisions
of Ehe Contracts and those agreements described in
Schedule uCrr.

(r) rPersoar means an individual, a corporation, a
part,nership, a limiEed liability company, a trust, Er
LnincoryorJt,ed organization or a federal, State or loca1
government agency or inst,Irrmentalit'y;

(s) iPurchase Pricer means the amount payable by Ehe

Purchaser t,o the Vendors for the Rrrchased Asset,S, as se|
f ort,h in paragraPh 3 .1;

(E) iPurcbased Assetst means all of Ehe righE, title, and
interest of Vendors in and t,o the assets set forth on
schedule "Arr, attached hereto, plus the other Assets, but,
does noL include any of t,he Excluded Asset's -

(u) nTax or Taxesi means all taxeS, Charges, fees, levieS, ot
other assessments including, without 1imit,at,ion, all
federal, state, local or foreign-income, gross income,5 gross receipts, sa1es, use ad- valorem, Eransfer,
Eranchise, profits, license, withtrolding, payroll,
employment, - social security, unemPloyment, excise'
eslimeEed, severance, stamp, occupation, property (reaI
or personal), producEion, windfall profits, Premium,



environmental (including taxes under Section 59A of the
Internal Revenue Code), capiEal stock, disability,
regist,ration, alternative or added-on minirmrm, of, ot'her
taxes, customs dut,ies, fees, assessments or charges of
any kind what,soever including, without lj.mit'aEion, all
inLerest and penalt,ies thereon, and additions t,o t,ax or
addiEional amounts, whether disput,ed or nou, imposed by
any t€lxing authority, domesEic or foreign.

Nuober asd Gender. All words contained in this Agreement
sha1l be read as the singrular or the plura1 and as the rnasculine,
feminine or neuter gender, as may be applicable in the particular
cont,exg and as shafl result, in the particular clause being given
the most reasonable intrerpret,at,ion.

Refereaces withia Agireeoent. The words rrhereintr,

t.2

1.3
tthel.ebyrt, IthereUnd€f tt, tthereof n, ttheretot', and wOrdS Of Similar
inporg-refer to this Agreement, as a whole and not to any particular
seEtion, paragraph or clause of this Agreement.. References Eo
sect.ions, -paragriphs or clauses refer to ttre sections, Paragraphs
and clausei of this Agreemen!, unless otherwise stat,ed.

t.4 Meaning of tEo tbe BesE Kaowledge of, the Vendors.r In
this Agreement, the phrase "to the best knowledge o! the Vendorsrl
means Ene actual knowledge aE any t,ime of each Vendor, severally
and noE jointly, with respect, to its asseEs, and as determiled by
the actial kn-owledge at any time of any current officers,
d,irectors or employees of such Vendor, and then only witft respect
to matEers occuriing or arising in the ,fointly Administered
Banknrpt,cy Cases. Any represent,aEion t,o the besC knowledge of the
Vend.or-s sirall be made- Uy the Vendors solely and shall not be deemed
to have been made by ar.y officers, directors or employees in their
individual caPacitY.

1.5 G\rrreucy. AJ.l sums of money erq)ressed in this Agreement
are e4pressed in legal tender of the United SEates of America.

L.6 Eeadiags aad Captioas. The headings and capgions of
sect,ions and paragraphs contained in this Agreement are al1
inserted for cbnvenience of reference only and are not to be
considered when interyreting t'his Agreement, -

L.7 Agplicable Law. Except, as othe::wise provided herein, and

subject to the applicable provisions of the Bankrupt_cy Code,- Eh-rs
Rgr6ement shall be gowernea Uy and_ const,med in accordance with the
liws appticable t,o contracts made and t,o be performed entirely
within-Lhe State of Colorado. Subject, E,o paragraph 10.3, each
party hereby submits to thg ju_risdiction of courts of competenE
jur:.-Aiction in Ehe stat,e of Colorado.



1.8 Eatire Agreeaent. This Agreement contains the whole
agreement between the part,ies in respect, of the subject mat't,ers
hereof , and there are no warranties, representat,ions, tems,
conditions or collateral agireement,s, express, inplied or statutory,
oEher t,han as etqlressly set, forth in t,his Agreement. Tttis
Agreement supersedes all previous invitations, proposals, Ietters,
CgrrespgndenCe, negiotiationS, promiSeS, agreements, COvenanES,
condit,ions, represenEaEions, warranties and underst,andings, whether
oral or writ,Een, between Ehe parties hereEo.

1.9 Scbedules. The following schedules are atEached heret'o
and form part of t,his Agreement:

Schedule Description

A... . -Purchased Assets
8... - -Excluded Assets
c... -.PermitEed Encumbrances

SEETTON 2 . PI'RCHASE AIVN SALE

2.L Purcbased Assets. The Vendors hereby agree to sell or
cause t,o be sold to the Purchaser or t,o its nominee or nominees'
and the purchaser hereby aglrees to purchase and t,ake title to Ehe
Purchased Assets, free- and clear of any and all Encumbrances,
excepE for the Permitted Encumbrances, Et Ehe Closing, upon and
subj6ct to trhe t,erms and conditions herein cont,ained.

2.2 E:rcluded Assets. Ttre part,ies acknowledge and agree that:

(a) the sale and, purchase provided for in t'his Agreement is
resEriceed Eo the Purchased Asset's; and

(b) for greater certainty, the Purchaser is not acquiring any
of the Excluded Assets.

Risk of, Loss rrrd Dasagre Prior to Closing. Risk of loss
of the purchased Assets shall pass t.o the Purchaser at Closing, and
t,he Vendors shall bear all risk of loss or damage to the Purchased
Assegs until Closing and the Purchaser shall bear all risk of loss
after Closing.

SEETION 3 - PUREIIASE PRTEE AI{D PAN4EIIT

3.1 purchase Price. The Purchase Price for the Purchased
Assets shall be an amount equal to One Hundred Ten Million and
0ol100 Dollars ($110,000,000.00) .

2.3
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3.2 Paynent of Rrrehase Price. The Purchaser shall pay Ehe
Purchase Prj.ce Eo the Vendors or to Ehird parties as nay be ordered
or directed by the BankrupEcy Court at, Closing, in irunediat,ely
available funds payable Eo or Eo t,he direct,ion or order of tshe
Vendors or such third parties. Vendors shall provide such
instruct,ions and any necessary wire t,ransfer inf ormation t,o
Purchaser not less than two Business Days prior to Closing.

3.3 No Allocatioa of Purchase Price. Ttre Purchaser and
Vendors will not be required to allocaE,e the Purchase Price among
Ehe Purchased Asset,s. The Vendors shall allocat,e the Purchase
Price among themselves, in order Eo give Purchaser the required
closing inst,:rrctions pursuanE to paragraph 3.2.

SEETTON 4 . REDRESENTATTONS AND WARRAI{IIIES OF TIIE VEIIDORS

4.L DisclainEr. TITERE ARE NO WARRANIIIES, REPRESEMTATTONS OR

COVENANTS EXPRESSED OR IMPLIED BETWEEN TI{E PARTIES EXCEPT TIIE
MATTERS EXPRESSI.Y PROVIDED FOR IN THIS AGREEMEbIT A}ID TTIE DOCT'MENTS,
COTiTVEYAIICES AI{D INSTRI'MEI.TTS TO BE DEI,IVERED BY TIIE PARTIES AT AI{D
AFTER CLOSING. TIIE PARTIES RESPESTIVELY DISCLAIM AI\rY OTIIER
WARRANTIES OR REPRESEIITATIONS INCLI'DING, WTTHOI]:T LIMITATTON, A]iTY

WARRANTIES Al{D REPRESBTfATIONS fMPLIED UNDER AI[y STAflITE OR IrAW.

4.2 Iaformatioa. Prior t,o Ehe execuEion of this Agreement,
the Purchaser has been afforded the opportunity t,o inspect, t,he
Purchased Assets and to examine the Books and Records of the
Vendors, and has been afforded access t,o all Informat,ion Materials
in the Vendorst possession with respecE t,o the Purchased Asset,s.
TIIE PURCHASER ACKNOWIJEDGES THAT, EXCEPT AS EXPRESSLY PROVIDED IN
1TIIS AGREEITENT, TIIE VEIIDORS AND TTIEIR RESPECTT\TE PARTNERS,
oFFrcERS, DIREeTORS, EMPLOYEES, REPRESENIATMS Al{D AGENTS IIA\IE
MADE NO, A}ID VENDORS IIEREBY D(PRESSLY DISCI,.AIM ATiTY REPRESENTATIONS
OR WARRANTIES AS TO THE ACCT'RACY OR COMPI,ETENESS OF SUCH
INFORMATION, OR AS TO AIirY OTHER INFORMATION, DATA OR OTIIER
MATERIALS (VIRITTEN OR ORJAI,) , FT'RNISIIED TO TIIE PURCHASER BY OR ON

BEHALF OF THE VE}IDORS.

4.3 hrrther Disclai.uer. EKCEPT AS EI(PRESSLY PROVIDED IN ITIIS
AGREEMEI{r , T[fE \IEIIDORS EXPRESSLY DISCLAIM AI\fy WARRiAMrY OR

REPRESENTATION AS TO TIIE COIIDITION OF AITY REAL PROPERTY, PERSONAL
PROPERIY, AI{D OTHER ASSETS, COMPRISING Ar.nf PART OF TIIE PITRCHASED
ASSETS, INCLITDING (i) At{':r IMPLIED OR EXPRESS WARRAMTY OF
MERCIAMTABILIIY, (ii) AIVY IMPLIED OR EXPRESS WARRANIY OF FITNESS
FOR A PARTICT'I,AR PURPOSE, (iii) AIIY IMPLIED OR EXPRESS WARR.ANTY ON

CONFORMITY TO MODELS OR SAIIPLES OF MATERIALS, (iv) AIirY RIGHTS OF
THE PI'RCHASER I]NDER APPLICABLE STATUTES TO CLAIM DIMINUTION OF

CONSIDERATION, AIVD (V) AI.I]T CI,AIM BY THE PI'RCHASER FOR DAIT,IAGES

BECAUSE OF DEFECTS, !'nTETIIER KNOWN OR I,NKIIOWN, rT BErNG EXPRESSLY
I'IIDERSTOOD BY TTIE PI'RCHASER THAT, EXCEPT AS EXPRESSTY PROVIDED IN



THIS AGREEMEMr, TIIE REAL PROPERTY, PERSONAIJ PROPERTY, AlitrD OTIIER
ASSETS ARE TO BE ACCEPTED AS rS, WHERE rS, WrTII ALL FAITLTS AIID rN
TIIEIR PRESEIIT COIIDITION Ar.ID STATE OF REPAIR AI{D THAT THE PITRCEASER
HAS I4ADE OR CAUSED TO BE MADE SUCH TNSPECTIONS AS TIIE PI'RCHASER
DEEMS APPROPRIATE.

4.4 Represeutations and gfarraaties. To the best, knowledge of
Ehe Vendors, the Vendors each individually represent, warrant and
covenant Eo the Purchaser, solely as Eo Eheir respective Purchased
Assets, as follows and acknowledge that, the Purchaser is relying
upon the following representations, warranties and covenanEs in
connection with its purchase of t,he Purchased Asset,s:

4.4.1 Organization Status and Auttrority. Subject to
Banknrptcy Court approval :

(a) Status of CSI, EFEX asd NIC: Each of CSI, EpEX and }illfC
is a duly incorporated and validly existing corporation
in good st,anding under Ehe laws of the State of Colorado,
and has the coa?orat,e power and capacity t'o own t,he
Purchased AsseEs owned by it and t,o carry out' 'the
transactions contemplated by this Agreement.

(b) Status of EEL: EFL is a duly formed and validly existing
limited partnership in good standing under the laws of
the StaEe of Colorado, and has the power and capacity to
own the Ptrrchased Asset,s owned by it and E,o carry out the
transactions contremplated by this Aglreement.

(c) Status of EF![JI/: EFMif\/ is a duly formed and validly
existing joint venture under the laws of t'he State of
Colorado, and has the power and capacit'y to own the
Purchased Assets owned by iE, to carry out the
transacEions conEemplat,ed by this Agreementr.

(d) Status of Beutoa: Benton is the owner of the Purchased
AsseEs owned by him and is under no disabilit'y or
impairment of any kind or nature.

(e) Due Autborizatioa: Sqbject to Banknrptcy Court, approval,.
the execution and delivery of this Agreement, and Ehe
completion of the transactions contemplated hereby have
been duly authorized by all necessaaar coryorate,
partnership or joint, ventuie action (as the case may be)
on the part of each of the vendors, and Ehis Agreement
has been duly executed and delivered by each of t,he
Vendors and constitutes a ]egal, valid and binding
obligaEion of each of t,he Vendors enf orceable in
accordance with its terms.

9



4.4.2 No Brokers. The Vendors have not' incurred any
liability and wiLl ineur no liability,. contringent. or othermise, for
brokerrior finder's fees in connection wiEh this transact'ion for
which the Purchaser shall have any resPonsibility what'soever.

4.4.3 I'hi rd party Anl.roval s. Except for approval of the
Banknrptcy Court and consentss of count,er?art,ies- t'o t'he Cont'ract,s'
there are no approvals or consents or any other. act,ion of any
govenmental or LEgrufaEory body or other third parties that may be
iequired by any of the vendors in connection with the execution,
defivery oi peifornance by any 9f tlg vendors of this Agreement' or
the transact,ions conterplated in this AgreemenE -

4.4.4 Aceuracy of Schedules. All of the Schedules Eo Ehis
Agreement are complete and accuraEe.

strcTIoN 5 - REPREISFnqI.ATTONS AND WARRANTIES OF THE PITRCITASER

5.1 RepreseataLions aad Warranties of tbe Purchaser. The

Purchaser represent,s, warranEs and covenanEs Eo the Vendors as
follows and bcknowledges that the Vendors are relying uPon lhe
following representati-ons, warrant,ies and covenanEs in corurection
with the sale of the Purchased AsseEs:

(a) Status of Purcbaser: The hrrchaser is a duly and validly
existing limit,ed liability company organized. u:rder the
laws of tfre State of Colorado and has Ehe requisite power
and capacity Eo cara? out Ehe transactions contemplatred
by t,his Agreement,.

(b) Due Auth,orizatios: Ttre execution and delivery of this
Agreement and the conpleeion _ of the Eransact,ions
c6ntemplated hereby have been duly authorized by a+I
necessary act,ion on- ttre part of Ehe Purchaser, and this
Agreemenl has been duly execu_ted and delivered by _ghe
PLrchaser and constigutes a ]egal, valid and binding
obligat,ion of the Purchaser enforceable in accordance
with its terms.

(c) Non-Costravention: NeiLher t,he execuEion, deliwery and
performance of this Agreement nor Ehe_ compl_etion of the
Lransactions contemplit,ee hereby will conflict with or
result, in a breach of or default under any agreements or
other instnrment or obligation t,o which the Purchaser is
a Barty or by which the Purchaser is bound'

(d) Litigatioa: There are no act,ions, suit's, judgmenEs,

litigaEions, invest,igationsr pfoC€€din-gs, consent- .decreesor let,t1ement, agfeemenEs out'standing, p*rding 9I
threatened against, -or affecting the Plrrchaser which would
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prevent, Ehe Purchaser from ent,ering int,o this Agreement
ind completing the transact,ions contemplated hereby.

Finaacial Capability: Ttre hrrchaser has or has access tro
sufficient funds in ord,er eo close the transactions
cont,emplat,ed bY this A.greement, -

No Brokers: The Pgrchaser has incurred no liabiliEy and

will incur no liability, congingent, or oghenrise, for
broker's or f inder's fees in connect,ion wit'h the
t,ransactions cont,erq)lated by Chis Agreement for which t'he
vendors shall have any responsibility what,soever.

Investne!,t Experience of Ptrrcbaser: The Purchaserrs
principals and their advisors have oqlerience in Ehese
E,ypes 

-ot transactions and as a result, the Purchaser is
iiit capable of evaluating ehe Cransact,ions conterplated
Uy-iiti." igreement. All shires of st,ock t,o be acquired-by
Pirrchasefpursuant, t,o this Agreement will be acguired for
purChaseris own account ana noE wiCh a view to, or
intention of, distribugion thereof in violaEion of any
ippri""lr" securities laws, and no such shares of stock
*iir be disposed of by Purchaser in contravent,ion of
applicable securit,ies laws -

ESR Act: To Purchaser's besE knowledge, there is no

requirement for any filing with respect t,o this Agreementr
under tlre Hart Scot,C Rod.iio Antitrnrst' Inqlrovements Act of
L97G, ?S amended, or the regulatibns promulgat,ed
thereunder.

SEETTON 6 - EOVENAI\ITS

6.t Operations Ustil Closing. Exceptr as othenrrise provided
in this Agreement, or as othenrise agreed in writing by Ehe

Purchaser, the Vendors wi!l, from the dat'e of this Agreement' Eo

Closing:

(a) Access 3 provide to t,he Purchaser, its employees '
representativeS arid agents access during normal -businesshours t,o Ehe f acillties, propert,ies and all books,
accounEs, dat,a and records - relating E-o the -PurchasedAss.t", including electronically stoled dat'a and records,
and. ail, or t11e copies of 311 tit,le documengs'
concracts, agreements, mortga€tes, rnst:rrmentss, leases and
ot,her documeits relating to Efie Purchased Assets as t'he
purchaser f rom t,ime t,o trime reasonably requests.

(b) Cooperatioa/Pre-Closing Activities:

(e)

(f)

(g)

(h)

11
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6.2

Closing as soon as possible, Ehe Vendors shall have
conrnenced pre-closing accivities inrnediately upon Ehe
execution of this Agreement, which pre-closing activities
include, wiEhout, limiEation: (i) making all reasonable
effort,s to seek and obtain all consents and approvals
necessary for Ehe assignment of the Vendors' int'erests in
the Cont,racts, and (ii) providing Purchaser wit'h access
to the Vendors' facilities and personnel, 3s reasonably
requested by Purchaser to aid it in connection with the
pre-closing activities .

Agreeoeuts Requiriag Consent.

ExcepE as provided in paragraph 6.3, where the consent
of, br a iurnover of property by, a third Person is
required to permit the tsransfer or assignment, to the
Puichaser of any of the Vendors' inEerest in any
Contracts or ot,her Purctrased Asset's, the assigmment' of
Ehose ContracEs and rights in respect of which t'he
required conSenE or tunlover haS nOt, been recej-ved on or
beiore the Closing Dat,e will not be effective in each
case until the applicable consent, or turnover has been
received or the Banknrptcy Court enters an Order
authorizing the Vendors to assume such Contract, and
assign it to the Purchaser or requiring turnover, as the
case may be; and, in E,he absence of such consent,
turnover, or Banknrptcy CourL Order, such Cont'ract or
right will be held by the Vendors for a period of up t,o
ninety (90) days following the Closi-ng in trust for the
benefit and exclusive use of Lhe Purchaser. The Vendors
shall continue t,o use all reasonable effort,s to obtain
the required consents during such 90-day period. The
Vendors shalI only make use of such ContracEs and rights
in accordance with the directions of Ehe Purchaser EhaE
do not conflict with Ehe terms of such Cont'racts -

To the extent, any Cont,ract or right remains in t,nrst
pursuant t,o subparagraph (a) at' the end of such 90-day
period, it will then be auEomatica'lly excluded from the
Purchased Asset,s (unless othernrise agreed by the
part,ies) , and t,he value thereof shall be forthwith
ieturned t,o Purchaser. Except in t,he case of shares of
Ramtron International Corporation, such value sha}I be
srrbject t,o Banknrpt,cy Courg approval, which either party
shalt be free Eo pursue in the absence of agreement,. In
the case of Ramt,ron shares, such value per share shall be
deCermined by calculating the shares' average closj-ng
st,ock exchange price for the twenty (20) Business Days
preceding the Closing Date, and multiplying such ?vgl3ge
Ly " facLor of O.?5, j..3*, seventy-five percent (752) -

(a)

(b)
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5.3 Purcbaserrs Covenants. The Rrrchaser witl, prior t,o and
on t,he Closing Date, use all reasonat''Ie efforts to obtain all
consents in form and subst,ance reasonably satisfactory t.o t,he
Purchaser. On or before April 15, t997, Purchaser shall designate
to Vendors in writing the Cont,ract,s (which for these pul?oses shall
include unoq>ired leases) that, it believes Eo be executory and
desires Eo have assumed and assigned aC Closing pursuant to Section
365 of the Banknrptcy Code. To Ehe ext,ent Vendors reasonably
believe such Cont,ract,s to be assigmable pursuant Eo Section 365,
they shall prompt,ly file for and diligently pursue BanknrpEcy CourE
approval as requested by Purchaser; provided, however, that no
Vendor shall be obligaEed t,o ocpend more t,han $10,000 in the
aggregate for the purpose of curing defaulE,s under such Contracts.
Purchaser shall provide adequate assurance of future performance of
any executola/ Contract to be assumed and assigned to Purchaser.
Purchaser sha1l also be solely responsible for obtaining any and
all necessanr consents of any part,ners t,o the partnership
agreements included in the Purchased Asset,s.

6.4 Required Baaknrptcy Notice Procedures. The Vendors shall
provide not,ice of the Mot,ion to approve this Agreement and seII the
Purchased Assets pursuant to Sect,ion 363 as follows:

(i)

(ii)

(iii)

( iv)

t,he notice shall be mailed, no less than
Lhirty (30) days prior to a Bankruptcy Court
hearing to approve the sale or otherwise
implement, t,his Agreement, to the limit,ed
senrice list,, and co all known creditors and
ot,her Persons asserting a claim againsc the
Vendors in the ilointly Administered Bankruptcy
Cases;

the notice sha1l describe, in reasonable
det,ail, the proposed sale of the Purchased
Assets to the Purchaser,'

the notice shaIl also be serwed upon aIl
loca1, stace and federal taxing authorities as
reasonably desigrnat,ed by Purchaser, including
those Ioca1, sEaEe and federal taxing
authorities in Colorado and Washington D.C.;
and

at. Purchaser's election and at Purchaser's
sole cosc and elcpense, the sale of the
Purchased Assets t,o Purchaser shalI be noticed
by publication Eo provide reasonable notice Eo
all known or unknown creditors of Ehe Vendors
of che t,ransactions contemplaEed herein (in a
form reasonably accept,able to the Purchaser) -
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SECTTON 7 - COI\TnITTOilIS OF CLOSTNG

7 .L Coaditioas of, tbe Purcbaser: The obligat,ion of t'he
purchaser to complete the purchase of the Purchased Asset's
congerplat,ed. by Ehis Agrreement is subject Eo the fulfillment of t'he
following conditions:

(a) Representatious a.sd Warranties: The represenEaEions and
warranties of the Vendors cont,ained in t'his Agreemeng
shal}, except as confeq)Iated in Ehis Agreeme_n_t,, b€ true
and correcf on and as of t,he Closing in all material
respects with t,he same ef fect as though such
replesentations and warranties had been made'as of the
Closing;

(b) Covesants: Al-1 of the covenanEs and agreements of the
Vendors to be performed on or before the Closing pursuant
to this Agreement shall have been duly performed in all
material r€sPect,s;

(c) Access to Books aad Records: The Purchaser sha}I have
received unrest,ricted access to the Books and Records of
each of the Vendors, and atl requegted information
relat,ing t,o the Purchased Assefs, cortrnencing on the date
hereof;

(d) No uaterial Adverse cbaage: There shall have been no
mat,erial adverse change in the Purchased AsSeEs as an
ent,ireEy, from and aft,er the date of this Agreement and
prior t6 Closing (with the exception of changes in price
?or the publicly traded sgocks included in t'he Purchased
Asset,s, or changes arisi-ng as a result' of t'he
transact,ions contemplaEed by this Agreement) ;

(e) Transfer of Title: Title to the Purchased Assets having
been transferred t,o the Purchaser or ies nominee or
nominees as cont,emplated herein; and

(f) IRS Settleoeot: Ttre Banknrptcy Court shall have ent'ered
an order, in f orm and substance saEisfactory t,o
Purchaser, approving the sett,lemenE of the Claims of the
IRS in the Benton Est'ate.

The foregoing condiEions set, forth in this Section 7.1 are inserted
for Che -exclusive benefit of the Purchaser and may be waived in
whole or in parE by t'he Purchaser aE any time -
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7.2 Coaditions of Ebe Vendors. The obligation of the Vendors
to complet,e the sale of the Purchased Assets cont,emplat,ed by ehis
Agreement is subj ect, t,o the fulf illment of each of t,he f ollowing
conditions:

(a) Representatious and Warranties: The representaEions and
warranties of t,he Purchaser contained in this Agreement
shall, except, as cont,emplat,ed herein, be tnre on and as
of Closing in all material respects with the same effect
as though such represenEat,ions and warranties had been
made as of Closing,- and

(b) Coveaants: All of t,he covenants and agreements of the
Purchaser to be performed on or before Closing pursuanE
to this Agreement shall have been duly performed in all
maEerial respects.

The foregoing conditions set, forth in this Section 7.2 are inserted
for the exclusive benefit of Ehe Vendors and may be waived in whole
or in part by the Vendors at any t,ime.

7 -3 Dtutual Conditions. The obligation of the Vendors to
complete the sale of the Purchased Assets as contemplated by this
Agreement, and of Ehe Purchaser to complete t,he purchase of the
Purchased AsseEs as conEemplated by this Agreement are subject, to
fulfillment of the following conditions:

(a) Absence of Prohibitions. No staEe, federal, or foreigm
st,atute, ::ule, regulation, or acEion shaIl exist, or have
been adopted or taken, and no judicial or administ,rat,ive
decision shaIl have been entered, that would prohibit,,
restrict, or unreasonably delay t,he consunsnation of the
Eransactions contemplat,ed by this Agreement, or make
illegal the payments due under Ehis Agreement.

(b) Bankruptcy court order. The Vendors will have obtained
on or before May 15, L997, dD Order from the Banknrptcy
Court which approves and implement,s t,he sale of t'he
Purchased Asset,s to the Rrrchaser pursuanE to Section 363
of t,he Banknrptcy Code. Such Order shall be in a form
reasonably approved by t,he parties and Eheir counsel.
The Order shall include:

(i) the Court's approval of the sale of the Purchased
Assets t,o the Purchaser upon the t.enns and
conditions seE, forth herein; and

(ii) findings and conclusions that:
o the vendors are authorized to proceed wit,h t,he

sale of the Purchased Assets upon t'he t,erms
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and condiEions set forEh herein pursuant Eo
5363 (b) and (f ) of t,he Bankruptcy Code;

o any object,ions timely filed with respect t,o
the sale of t,he Purchased Asset,s shalI be
over:rrled or the interesE of such object,ors
have been satisfied or adequately provided for
by the Court or the Vendors;

o the Purchase Price as seE forth herein
represents a fair value of the Purchased
Assets;

o the sale of Ehe Purchased Assets on the terms
contenqllat,ed herein is in the best interest of
the esEates of the Vendots;

o the Vendors and the Purchaser have acted and
negotiaEed this Eransaction in good faith as
set forth in 5353(m) of the Bankt:upt,cy Code;

o the Court shalI reEain jurisdictrion for the
purposes of enforcing the provisions of the
Order; and

o Ehe sale t,o the Purchaser of t,he Purchased
Assets by the estates of t,he Vendors shall be
made, pursuant t,o S363 (f ) , free and clear of
any and all Claims and Encumbrances, except,
for the Permitted Encumbrances.

(c) No Stay. No appeal or motion for rehearing or
reconsideration of the Bankmptcy Court, Order described
abgve shal1 have been filed, or if filed, such Order
shall not, have been staYed.

(d) Third-Party Consents. The Banknrptcy Court, shall have
entered an Order approving the assumpt,ion and assignment
of those Cont,racts (if any) designated by Purchaser and
included by vendors in any motion filed pursuant t,o
paragraph 6.3, and aII necessarY third-parEy endgovernm-ntaI consenEs shall have been obt,ained, other
Efran t,hose dealt with "in E::tlst" Pursuant' to paragraph
6.2 or customarily obtained after Closing-

The foregoing conditions are insertred for the nnrtual benefit of Ehe
Vendors lnd the Purchaser and may be waived in whole or in part
only if joinUly waived by the Vendors and ehe Purchaser. If lny of
t,he foregoing Londitions have noE been fulfilled by tshe Closj-ng or
shall, piior t,o the Closing, have become incapable of fulfillment,
eicher Lhe vendors or the Purchaser may t,erminate this Agreement by
notice to the other to thaE effect, without, prejudice however to
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any right, or remedy of the Vendors or the Ptrrchaser wiEh respect, to
a breach of any covenant, in this Art,icle or a failure to close the
transaction contemplat,ed hereby wit,hin the time frames set out
herein.

SEETION 8 . CLOSING TRJANSAETIONS

8.1 Closing Date. Closing shall occur as soon as reasonably
practicable afEer the entry of the Order of the Bankntptcy Court
approving the Purchase Agreement and the sale of t,he Purchased
.A,sset,s as contemplaEed in paragraph 7.3 (b) , and in any evenE, no
later than June 30, L997.

8.2 Tine aad Place of Closiag. Closing shall be 10:00 a.m.
(M.D.T.) on Ehe Closing Date, or such other time as the Vendors and
the Purchaser may agree upon in writing. Ttre place for Closing
shall be at such place as the Vendors and t,he Purchaser may agree
upon in writing.

8.3 Possessioa. Subject, to Closing occurring, the Purchaser
shall be entitled to have possession of t,he Purchased Asset,s as of
and from Closing. The parties agree to cooperate Co achieve a
swift but, orderly transfer of cont,rol of Lhe Rrrchased Assets after
Closing.

8.4 Veodorsr Closiag Docunelrts. AE Closing, the Vendors will
de1iver the following to the Purchaser:

(a) all deeds, bills of sale, t,ransfers and assignments which
are necessary to assign or transfer each Vendor's
interest (severatly, and no! jointly) in the Purchased
Assets to the Purchaser as cont,enqllated by Chis Agrreement
in such form as Ehe parties may agtree, acting reasonably,
and including only a special warrangy of such Vendorrs
t,itIe, limited t,o clafms by, through, and under such
Vendor and arising during the Joint,ly Administered
Banknrpt,cy Cases;

(b) cert,ified copies of resolutions of t'he direct'ors and a
special resolution of the shareholders, parEners,_ members
or fiquidating agent, 4s the case may be, of each of the
Vendois approving the sale of t,he Purchased Assets as
contemplaEea ly ttris Agreement and the execution and
delivery of this Agreement and al1 documents required t'o
be execut.ed by such Vendor pursuant to ehis Agreement;

(c) a certificate dated the Closing DaEe of the Vendor or an
aut.horized officer of each of E,he Vendors (as the case
may be) cerEifying that, to the bestr of su.ch personrs
kn6wledge, the representations and warrant,ies made by
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such Vendor in this Agreement are trrre and correct in all
mat,erial respeet,s as at Closing and t,haE aLl covenants
and agreement,s E,o be obsenred or performed by such Vendor
on or before Closing pursuant t,o the terms of this
Agreement have been duly obsenred and performed in all
material respect,s, with particulars of any applicable
except,ions.

I.5 Purchasetrrs ClosiaE Documents. AE the Closing the
Purchaser will deliver:

(a) inunediaEely arrailable funds payable Eo the Vendors, or as
the Vendors or the Bankruptcy Court, may order or direct,
in the aggregate amount of One Hundred Ten Million and
ool100 Dollars ($11o, oo0, ooo. oo) ;

(b) a certified copy of resolutions of the managers and
members of t,he Purchaser approwing the purchase of the
Purchased Assets as contemplated by this Agreement, and
t,he execution and delivery of this Agreement and all
documents required to be executed by the Purchaser
pursuant to Ehis Agreement,;

(c) a certificatse dated the Closing Date of an authorized
officer of the Rrrchaser certifying that, Eo the best of
Lhe officer's knowledge, the representaEions and
warranties made by the Purchaser in t,hj.s AgreemenE are
true and correct in all mat,erial respecEs as at, the
Closing and that, the covenanEs and agireements to be
obsenred or performed by Lhe Purchaser on or before the
Closing pursuant to the Eerms of this Agreement have been
duly obsenred and performed in all mat,erial respects,
with particulars of any applicable except,ions;

(d) a duly execuEed instnrment, of assuq>tion of the ContracEs
and ownership of the Rrrchased Asset,s for all periods of
time after the Closing, in mutually agreed form.

8.6 Coacurreat Delivery. It shall be a condition of the
Closing thats all maEters of payment and the execuE,ion and delivery
of document,s by each party to t,he other a]-]. pursuant to the tenns
of this Agreement shall be concurrenE requirement,s and thaE nothing
sha1l be complet,e at t,he Closing until everything required as a
condition precedent Eo t,he Closing has been paid, executed and
delivered.

I .7 Delivery of Books aad Records. Inrnediat,ely following the
Closing, the Vendors shall deliver or make available t,o the
purchaser in the respective places where such documents are now
located, the Books and Records relat,ing to the Purchased Asset,s,
together with t,he original Contracts which relate t,hereEo to trhe
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extent in the possession of t,he Vendors.

8.8 Traasfer. Subject, Eo compliance with the t,erms and
conditions of Ehis Agreement, Ehe Lransfer of possession and
ownership of the hrrchased Assets shall be deemed Eo take effect as
at L2:OI a.m. on the Closing Dat,e. Subject only Co Ehe Cerms of
t,his Agreement, and applicable Iaw, Vendors shall be entitled to
all the rights, and shall be subject Eo aII of Ehe duties and
obligations of such ownership up t,o the Closing Date, and Buyer,
upon conpletion of Closing, shall be entitled to all of the rights,
and shall be subject t,o all of Ehe duties and obligations , of such
ownership from and after the Closing Dat,e.

SESTION q - COST AND TAX ALLOEATIONS

Cost aad Tax Allocatioas. The Vendors shall pay any and all
federal and foreign Taxes associated with or resulting from t.he
transactions contemplated hereby. Any state sales or use Taxes
shall be borne by Purchaser. Any sEate or local transfer Taxes
associated with or resulting from the transactions conEemplaEed
hereby shall be borne by Purchaser.

SECTTON 10 . NON-SURVTVAL OF REPRESENTATTON AND RECOI]RSE

1O.1 Sunrival. None of the representations and warranties of
the parties shall sunrive the Closing. Only the covenants (if any)
of the parties concerning act,ions to be taken or cooperation tro be
rendered following Ehe Closing shal1 su:rrive Closing, and those
shalI su:rrive Closing for a period of six months.

LO.2 Cooperation aud E:cchFnge of Inf,ormation. The Vendors and
Lhe Purchaser shaIl provide each other wit,h such cooperaEion and
information as arry of- them reasonably may request of t,he ot,hers in
connection with the Purchased Assets including, without limitat'ion,
litigation matt,ers, accounting mat,ters, filing any t,ax reEurn,
det,ermining a liability for Taxes or a right, Eo a refund of Taxes
or in conducting any auAit or proceeding in respect of Tatces. Each
party shaIl, ulon written request from the other partf,. provide
such- factual -information reasonably necessary for litigation
maEters, accounting matters, filing tax reEurns, tax planning,
contesting any tax audit or for such ot,trer reasonable purposes '

Any inforrnation or copies Ehereof retained or acquired by_ Ehe
Vendors that, relates t,o any of the Purchased Assets shaIl be
maintained as confidential b1 the Vendors and shall not be used by
the Vendors for any purpose Lhat would be contrary Eo the interests
of or compeE,itive wittr Lhe purchaser or that would inpiir the value
to the furchaser of any of the Purctrased Assets. Any such
information shall cease to be confidential if such information has
been publicly disseminatsed other than as a result of disclosure by
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any of Ehe Vendors or by their direct,ors, officers, shareholders,
owrrers, agent,s or represent,aEives.

10.3 Dispute Resolution. Unless otherwise specifically set
f orLh herein, for any dispuEe concerning E,he Lerms of this
Agreement or a party's perforrnance hereunder which Ehe parties have
failed to resolve by good faith negotiation, the following
procedure sha1l apply:

(a) Ehe dispute shall be sr:bmiEted to the jurisdiction of the
Banknrptcy Court, for resolution,' and

(b) if Ehe Banknrptcy CourE declines jurisdiction, then the
disput,e shall be resolved by any other court, to which the
parties have submitted pursuant E,o paragraph I.7 .

SECTTON 11 . MISEELI,ANEOUS

11.1 Notices. Any notice, request, demand or courrunication
required or permit,ted to be given under this Agreement shall be in
writ,ing and delivered by hand or facsimile t.ransmission t,o t,he
party to which it, is to be given at, the address staEed in the
preamble hereof, with copies Eo counsel as follows:

TO CSI ANd EFTVTJV:

iloel Laufer
At,t,orney at, Law
PrenEice PLaza
8101 E. Preneice Avenue, Suite 808
Englewood, CO 80111

AEEention: iloel Laufer
Facsimile No.: (303) 727-43t9

TO EFL ANd EFEX:

Holden & JessoP, P.C.
303 E. 17Lh Avenue, Suit.e 930
Denver, CO 80203'].,264

At,tention: ilames B. Holden
Facsimile No.: (303) 860-7233

To Benton:

Lindquist,, Vennum & Christensen
600 17th Street,, Suit'e 2t25
Denver, CO 80202
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Attent,ion: Craig A. Chri-stensen
Facsimile No.: (303) 573']-956

TO NTC:

Rubner & Kutner, P.C.
303 E. 17t,h Avenue, Suite 500
Denver, CO 80203

Attent,ion: Paul D. Rubner
Facsimile No.: (303) 832-1510

To t,he Purchaser:

OLB Rest:rrcturing ComPanY, LLC
LTOL WynkooP SE,reet, Suite 250
Denver, CO 90202

At,tention: Steven T- Mulligan
Facsimile No.: (303) 446-0899

or to such other address aS a party may specify by notice given in
accordance with this Section. -Any such noE,ice, request, demand or
conrnunication given shaIl be deemed to have been given, in the case
of delivery by hand,, when delivered, and in the case of delivery by
facsimile Lransmission, when a legible facsimile is received by the
recipient if received, before 5:00-p.m. on a Business Day or- on- tle
nexU- Business Day if such facsi-miie is received on a day which is
not a Business Oiy or after 5:00 p.m. on a Business Day.

].]-.2 Further Assurances. Each of the parties shall execute
and d,eliver all such further documents and do such further acts and
things as may be reasonably required from time to time t'o convey
title to the Rrrchased lsseis to the Purchaser or Eo ot'he::vrise gj-ve
effecE to this Agreement.

11.3 Ti.oe is of tbe Essence. Time shall be of the essence of
t.his Agreement,.

LL.4 Assignnen't.

(a) Except with the wriE,Een consent of the ot'her party,
neit-her the Vendors nor the Purchaser may assign any. of
thei; respect,ive benefies, obligations or liabilities
under or i-n respect of this Agreement, -provided t'hat, 3t
any-tj-me prior i,o *re Closing, the Purchaser Indlr without'
any such Lonsent but sqbject-Eo subparagr?Ph (b), assign
aff oi-a porcion of iei rights and benefits under this
AgreemenE to one or more norij-nees of the Purchaser which
deliver to the Vendors an instnrment, in writing execuEed
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under seal by such nominee or nominees confirming that
they are bound by and shall perform all of the
obligations of t,he Purchaser under the Agreement as if
they were an original signat,ory thereto, joint,ly and
severally bound thereby with the Purchaser, and such
inst,:rrment in writing shall cont,ain an acknowledgement
under seal of the Rrrchaser Ehat it continues to be bound
by the Agreement. In t,he event, of an assigmment,
contenplat,ed above, aDy reference in this Agreement to
Ehe rrRlrchaserrr shall be deemed to include the assignee.

(b) Any assigrunent by Purchaser which in Ehe reasonable good
faith opinion of Vendors would subjectr vendors, or any of
them, Eo liabilities for Ta>ces or losses of Tax
at,tributes thaE exceed Ehe Tax liabilities or Tax
attribut,e losses anticipated with respect to the
t,ransactions with Purchaser conEemplated by this
Agreement shall be void ab iniLio,, and of no effect
whatsoever, in the absence of Vendorsr written consent.

11.5 No Rights of Tbird Parties. Other Ehan trhe rights of
parties under the assumption and assignment aglreements to be
executed by Che Purchaser, nothing.in this AgreemenE is intended or
shall be const,:rred to confer upon or give any person or entit'y any
right,s or remedies under or by reason of this Agreement or any
transacEion that Ehis AgreemenE cont'emplat'es.

11.6 Ianrremen!; Cor:aterpart and Telefacsiuile E:recution. Tttis
Agreement, shall inure to the benefiE of and shall be binding-upon
tf,e parties hereto and Eheir respective successors and any nominees
of Lfre Purchaser which is an assigmee of the Purchaser as
contemplated in paragrraph 11.4. This Agreement, may. be execuEed in
any number of cbunterparts and by different_ p_alties on separate
counteqgarts, each of which, when executred and delivered, shal1 be
deemed to be an original, and all of which, when taken toget'her,
sha1l constitute bug one and the same Agreement. Delivery of an
executed counEerpart of this AgreemenE by telefacsimile shall be
equally effective as personal delivery of an executed counEerPart
of *ri3 Agreement, buC ttre subsequent failure to personally deliver
an executed countel?art, shalI noE af f ect Ehe validity,
enforceability, and binding effecc of this Agreement-
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IN WfTNESS WHEREOF the parties hereeo have executed this
Agreement as of the day and year first above writ,ten.

CSI EMTERPRISES, TNC.
Debtor- in- Possession

Byt

ENERGY FUELS, IJTD.
Debtor-in-Possession

Energry Fuels Mining Joint Venture,
Debtor- in-Possession
General Partner

First Concord Mining Corporation
General Partner

Byt

Its:

Byt
It,s:

O#c.-

By, D*-JjLv.','f
ESTATE OF OREN L. BEMTON
Debtor- in-Possession

ENERGY FUELS EXPLORATION COMPAIVY
Debtor- in-Possession

Byt
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Byt

NIIEXCO TRADING CORPORATION,
Debt,or- in- Pos ses s ion

ENERGY FTIELS MINING JOTNT VENTURE
Debt,or- in- Pos ses s ion

First, Concord Mining Corporat,ion
General Partner

OLB RESTRUCTTIRING COMPAITY, LLC

By:
Its:

By,

Byt
Oren L.
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By,

M'EX@ TNAD'}{C CORPORXIION,
Deb?or-tn-PogoetrnLon

BUERCY ItgETrS MII{I}{G .7OI!'IT VENTURE
Debt oa- irr- Poggggsion

Pirce Concord llJ.otng Corporablon
Gesssal ParCocr

OLB RBSTRUCTURfNG COMPAIIY, IrIrC

Byr
IEg:

Byt
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SCEEDIILE A
PI'RCEASED ASSETS

o A11 ownership interest,s in Ramtron Int,ernational
Corporat,ion held by Vendors, including:
c Q,,673,643 shares of Corrnon Stock
r Warrant.s t,o purchase 2,96L,216 shares of Cormnon

Stock

o A11 ownership incerests in Rio Narcea Gold Mines, Ltd-
held by Vendors, including:
. L2,566,250 Ordinary Shares
. That certain Shareholders' Agreement dat'ed March

!6, L994 between Oren L. Benton and Sart'
Securit,ies Limited

. That, cert,ain Shareholders' Agreement daEed .Tune 1,
t994 between Oren L. Benton and Hullas del Coto
Cort,es, S.A.

o AII ownership inEerest,s in the Colorado Rockies held by
Vendors, including:
r A11 of Benton's limited partner interesE of

Colorado Rockies Baseball C1ub, Ltd-
o 753 Shares of Conrnon Stock in Colorado Baseball

1993, Inc.
o 1,803 shares of conmon sEock in colorado Baseball

ManagemenE,, Inc.

o AII ownership interests in Carpenters Pacifi-c
Resources, Lt,d. held by Vendors, including:

o 10,I44,682 ordinary Shares
. options to Purchase 30,L44,682 Ordinary Shares

. A11 ownership interests in Packaging Research
Corporation held by Vendors, including:
r f ,L94,327 shares of Conrnon St'ock



sc'Er:DItLE A
PI'RCEASED ASSETS

(Coatiaued)

A11 ownership int,erest,s in Phoenix Network, Inc. held
by Vendors, including:

104,133 shares of Conrnon Stock

o

a

a

A11 ownership int,erest,s
dated November 19, 1993
i2,970,000.00 issued by
of Miriam Peterson.

in that certrain Promissory Note
in the face amount of
Mama Rizzo's, Inc. to the order

a

That certain real property with an address of 1450
wynkoop SE,reet, #68, Denver, Colorado 80202, including
contiguous units, Eogether with all fixtures and other
assets of any t)?e whaEsoever relat,ed to such real
property (the wynkoop Loft Condominium).

All assets and property of any E)rye whatsoever of
Vendors Ehat, are listed on Vendors' Bank:rrpEcy
Schedules filed vrith the BanknrpEcy Court, except those
items included on Schedule B as Excluded Assets.

All right,s of the Vendors Eo receive economic
consideraEion pursuant, Eo Ehat, cert,ain SetLlement,
Agreement, between Oren L. Benton, BenEon Family
Members, the Vendors, and E,he Comnitt,ee (itr being
underst,ood and agreed that the release provisions
thereof shalL in no way be affect,ed) .

All rights of the Vendors co initiate avoidance actions
under SecE,ions 544-550 of Ehe Banklrupccy Code against
any party, except, for those with which a Sett,lement
Agieement has been executed prior E,o confirmation of
the Plan of ReorganizaEion.

All righEs of the Vendors t,o institute a lawsuit
against any party for Eortious action, except for t,hose
parties wit,h which a Set,Element Agreement has been
executed prior to confirmation of the PIan of
Reorganizat,ion.

o

o The amount, of any payable owed from Benton to l[TC which
remains outstanding upon confirmation of t,he Plan of



SCEEDI'LE A
PIIRCEASED ASSETS

(Coatiaued)

Reorganization and not satisfied by t,he Bent,on/NIC
Sett.Iement, it being understood and agreed that,
Purchaser shall not be entitled t,o any distribution
from any of the Vendors on account thereof.

o All ownership interest, including debt, or stock, held
by Vendors of the entit,ies set forth on the at,t,achment,
and all debt held by Vendors in Affiliates of Vendors.



ATTACHMENT TO SCIIEDULE A. PURCHASE ASSETS

1045 Anadarko Partners
Aartronics Corporation
Albuquerque Uranium Corpration
Beoco Fmily Parbership, Ltd.
BSN Telecm Company
Centurion Nuclear, Inc.
Concord tnternatisnal Mining aod lv{anagemeot Corporation
Concord Minera asnriana SA (SPain)

Concord hofessionals, Inc.
Concord Rcsonrces, Ltd" (I{K)
Concord Resormes, Ltd (U.K)
Concord Resources CIS, Ltd
Concord Resources PtY., Ltd (AUS)
Concord Ttading Corporation
Concord4eoturim Fin nce, Ltd.
Concord-Nuorco International Corpomtim
CTC Powders, Inc.
E.F. Reclamation, Inc.
EFT En€rgy Fuels Trading AG (SW)

Energy Fuels Nuclear, Inc.

Energy Fuels Transpctation Conpany
First Cmmrd Data Serviccs, Inc.

First Concord Finance Partaership l99l-1, Ltd.
First Coneord lvfaterials, Inc.
First Concord Mining Corporation

First Concord Mortgage Corporation

First Conco'rd Properties, Inc.

First Conmrd Techaical Senices, Inc.

GlobalAlliance Pty. Linit€d (AUS)
hnercontinental Energy Corporation ESOT

JRA Sports, Ltd
JRN,Inc.
NTD, Inc.
Nuclear Developerg Ltd.
NTJEXCO
NuorcoAsis, Ltd" GLIC)
Nuorco Europe, Ltd. (U.K)
Nuorm Intematimal CorPoration
O.L.B., Inc.
Otavalo Trust (Cbtoel Islrods)
Pinal Gypsrm CorPoration
Pine Meadoqa Finaoce, Inc.
Pine,neadows, Ltd-
Premier tvfanagenent, Ltd
Rask Bames Shee'p CompanY

Raton Technology CorPoraiton

Red kdge Minerals, Inc.

Skyline Holdings, Inc.
URI Partners l99zl-l, Ltd.
URI Partners 199+2, Ltd-
URI Partners l9%-3, Ltd
URI Partners 1994.4.,Ltd.
URI Partners, 1994-5, Ltd
URI Partners, 19946, Ltd.
Vitlage Properties, Linited (Charcl Islatrds)
WBRParUemhip



SCEEDI'LE B

EXCT.I'DED ASSETS

. All ownership int,eresE, including debt, or st,ock, of Ehe
following entities held by Vendors or Affiliates of
Vendors:

Argomexco Joint V€nture

Aizona I Partners, Linitd Partn€rship

Anzorz Strip Partners, L.P.

Cbey€orc River Partners, L.P.

CSI Enerprises, Inc.

EnergyFuels, Ltd"

Enerry Fuels Eryloration Company

Enerry Fuels Mining Joint Venture

Globe Nrrclear Sewices & $ryply GNSS, Ltd. (SW)

Gurwn $aihen, BBHK (Mongolia)

Hanksville-Blanding Limited Partnenhip

IGnab North Partners, Limited Partnemhip

Nuexco Exchange Ag (SVD

Nuexco Trading Corporxion

Nuexco Transportation & Services Compary

Paradox Basin Joint Venture

Pathfinder/asP loint Vennre

Professional Bank

First Concord Commrmications, Inc.

CLC Holdings CorPor*ion

o All cash funds held aE Closing by Vendors or A,ffiliaEes
of Vendors (including escrowed amount's) -

. Promissory Noces made by one Vendor and payable to
anot,her Vendor or Affiliate with respect to borrowings
in the Jointly Administered Bank:rrptcy cases pursuantr
to SecEion 364 of the Bankntpt'cy Code.

. Any assets or property of any tl4)e whaEsoever that is
deemed t,o have been transferred pursuant' to thaE
certain AsseE Purchase Agreement between EFL, EFEX, EF[\T

and InternaE,ional Uranium Holdings Corporat,ion.

o A11 cash funds Eo be received by the Vendors pursuanE
to a Settlement Agreement that. has been executed prior
to confirmation of Ehe Plan of ReorganizaEion, except
for t,hat, certaj.n setElement Agreement, between oren L.
Benton, BenEon Family Members, t'he Vendors and Ehe
Conunittee.



SCI{EDI'I,E C
PERMITTED ENCT'MBRANCES

Encumbrances of any Eype what,soever current,Ly exist'ing and 
-related to the Colorado-noLtcies Baseball Club, LEd., and relat,ed

ent,ities, the National Leagre of Professional Baseball Clubs, and
the Major League Agreement between the American Leagrue of
gasebail and Etre Nitional Leagtre of Professional Baseball Clubs-

The SART Voting Agreement and the HCC Shareholder Agreement
related to Rio Narcea Gold Mines, Ltd-

The escrolf agreement wiEh the Toront,o Stock Exchange
involving Rio Narcea Gold Mines, Ltd.

Any rights of any party purigaltr !o. a Settlement Agreement'
between- the parties theieEo as filed with Ehe Disclosure
sEatement as amended to participation in any proceeds of sale of
an asset within the Purchased AsseEs.



All ownership interests, including debt or stock, of the following entities held by

Vendors:

I0a5 Anadarko Partners

Aartronics Corycatiotr
Albuquerque Uranftm Corporatim
Beoco Fmily Partnership, Ltd.
BSNTdecmCmpany
CcofirimNuclear, Inc.

Cmcord Inteoational MiniDg and lv{anagement Corporation

Concord Mincra asfiriaoa SA (Spain)

Concord Plofessimals, Inc.
Cmcord Resources, Ltd (I[K)
Conpord Resources, Ltd" (U.K)
Coocord Rcsources CIS, Ltd-
Cmcord Rcsources fty., Ltd- (AUS)
Cmc!fid Tradiry Corporation
Concordf eoturion Finance, Ltd.
Concord-Nuo<co Int€msdmal Corporation

CTC Powders, Inc.
E.F. Reclamation, Inc.
EFT F.ncrgy Fuels TradingAc (SW)

Energy Fuels Nuclear, Inc.

Energy Fuds Transportation Company

First Cotrcod Data Services, Inc.

First Concord Finance Partnership l99l-1, Ltd
First Cmcord lvlaterials, Inc.

First Concord Mining Corporatim
First Cmcord Mortgage Corporation

First Cmcord Pr,operties, Inc.

First Conco,rd Tecbnical Sericcs, Inc.

Global Alliance Pty. Linited (AUS)

Intercsntin€otal Energ/ Corporation ESOT

JRA Sptrts, Ltd"
JRN, Inc.
NTD, Irc.
Nuclear Developcrs, Ltd"

NUEXCO
Nuo<coAsis, Ltd (ItK)
Nuorco Europe, Ltd (U.K)
Nuexco Internatiooal CorPcation
O.L.B., Ins.
Otavalo Trnst (Chanel Islands)

Pinal Cypsun Corporation
Pine Meadows Finance, Ioc.

Pinemeadows, Ltd
Preinier lvlanagemeot Ltd-
Rask Banes Sheep ComPanY

Ratm Tecbnologt CorPoraiton

Red Ledge Minerals, Inc.

Skyline Holdings,Inc.
URI Partncrs 1994-1, Ltd"
t RI Partn€rs 199+2,Ltn"
URI Parbers 199+3, Ltd
t RI Partn€rs 19944,Ltd.
URI Partners, 1994-5, Ltd
URI Parhersb 1 9944, Ltd"
Village Properties, Limited (Chanel Islads)
WBRPartnership



By reason of acquiring the direct ownership interests described immediately above,

the following indirect ownership interests are included:

Interests held indirectlu
Africa Game Farms Pty. Ltd. (SA)
Ashburton Holdings Linited @.V.t)
Balearic, Linited (B.VJ. )
Benco Family Partnenhip
Beryllium lvlaterials International LLC
Centurion Finance Corporation
Centurion Investment Company

Charles I. Brown, Ltd.
Citation Invesbnent Conpany
CM Developm.ent Vature

Concord Resources Chi!4 Ltd GtK)
Concord Resources Pty., Ltd. (SA)
Concord Cenhrion Fiuoce, Ltd.
CTC Foods, Inc.
CTC FoodsrDimitov Joint Venture
CTC Foods/Pushchino Joint Ventrue
CTC FoodVSever Joint Ventnre
Diamond SixD Rauches, Inc.
Diaurond Thoroughbreds, Inc.
D.E.lv{. Enterprises of Colorado, Inc.
E.F. Uranium Group, Inc.
First Concord Finance Parhership
First Global Pty., Ltd. (AUS)
C'as Hills Leasing Company
Intercontineotal Ensgy Corporation
JRAEnterprises, Ltd

Nuclear Developers, Ltd-

Nuclear Trading and Developrnent Ltd.
Nulaze Russia
Pinemeadows, Ltd-
Premier lvlanagment, Ltd.

Routt County Developmenl Ltd.

Routt County Fuel Company

Skyline Partnqs 1993, Ltd.
Stolar, Inc.
Travelsphere Pty., Linited (AUS)
Troublesome Valley Ranch
lllpack @ussia)
llRI Partners 1994-1, Ltd
URI Partners 199+2, LtA.
IJRI Partrers 19943, Ltd.
URI Partners 799U,LIA.
LIRI Partners 1994-5, Ltd.
llRJ Partners 19944, LtA.
Welgevondeo, Ltd. (B.V.t)

Es
Welgevonderl Limited
Otavalo Trust
Ashburton Holdings Limited
OLB 84-1 Ttust
First Concord lvlaterials, Inc.
Centurion Invesheot Conpaay
Concord4entrrion Finance, Ltd
JRA Enterprises, Ltd-
Concord4enbrion Finance, Ltd
Routt County Frcl Company
Centurion Nnclear, Inc.
Nuclear Developers, Ltd.
Concord Resources, Ltd. (H.L)
Ashburton Holdings, Ltd (SA)
First Concord Finance Parbaship
Premier Management, Ltd.
CTC Foods, Inc.
CTC Foods, Inc.
CTC Foods, Inc.
Benco Family Partnership
Benco Fanily Partnership
Prsrier lvfaoagoent, Ltd.
JRAEnt€rprises, Ltd
O.L.B.,Inc.
GlobalAlliance fty., Ltd. (AUS)
Charles I. Browq Ltd.
Intercontinental En"rgy Corp. ESOT
Concord-Ceoturion Finance, Ltd.
Centnrion Investnent CompanY

Citation Investment CompauY

Centurion Fiunce Corporation
Routt Cormty Fuel CompanY

NTD, trnc.

Concord Trading Corporation
Pine Meadows Finance, Inc.

O.L.B., Inc.
Benco Family Partnership
Concord-CentJrion Finance, Ltd-
Routt County Fuel Company, Ltd.
Citation Investmelrt CompanY

Concord4enturion Finance, Ltd.
Centurion Investment CompanY

Skyline Holdings,Inc.
Prernier lvlanagernen! Ltd
Concord Resources Pty. Ltd. (AUS)
Diamond SixD Raoches, Inc.
Concord Trading Co4roration
Concord Int'l Mining and Mgnt CorP.

Concord Int'l Mining and Mgnt CorP.

Concord Int'l Mining and MgmL Corp.

Concord Int'l Mining and MgnL CorP.

Concord Int'l Mining and Mgnt Corp.

Concord Int'l Mining and Mgmt Corp.
OtavaloTrust


